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Dana Abrahamson, Esquire:»
Federal Trade Commrssionis f E
washington, D.C. 20580 -
L‘r_‘-
Dear Mr. Abraha-=son:

Cenfirming cur telerhcone conversations of the iast three
weeks, the following planned transaction 1s not reportable under
the hart-Scott-Rodind Antitrust lrprovements Act.

. el R ‘Ghaiaa¥ is a whclly-owned subsidiary
of Th bt ity ar ultirTate parent.entitv with sales and
assets substant.ally an excess of $100 mill:on. (EFREER proposes o
sell corey:n ~:- ocg t2 a newly-formed Delaware corporaticen,

i ! ', in a transaction which will substantiaily
mill.on (as3rezating paynment rade and assured liabilities).
¢ Bap <111 be as follows upon closing of the transaction:

KOSy a atural perscn, will own 48% of the vdting stock. N
voting trust f2vr sicck cowned by EBSFRP another natural person, wiil
hold 121 of the voting stock. Mr. ER# will have the contractual
right to vote .all stock held by this voting truses. He will thus own
or control 60% of the vot:inc stock. The remaining 408 of the voting
stock wiil be owaed by R XN «ill own all cf the preferred
stock of BEP.  Upcn the harpening o: certain events of default, PN
ray be ent-.tled to utilize rights stemmin~ fro= this preferred stock
to elect a rajority of the directors of . EEEE® wculd continue
to have this right only until the default cr defaults were cured.

Under these facts, Mr. G53P a2 only Mr. BB is deemed the
vltirate varens cf @Y. Thoush EEY LI ~ay have the contractual right
to elect a majority of the board ¢: cirectors upcen the happening of
certain contingencies, it has no present right to co so. Neither
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Page two.

Mr. G52 nor Mr. EERtolds busznesc sssets of $10 million or more.
The proposed <alc c: assets by @ :cEEEP is not repor-able be-
cause Mr. gD, GDEZP ultirate pazent, is not a S10 Million Perscn.
This is so even thoush N expects to have unused lines of credit
exceeding $10 milliion aster acquiring the assets from . The
post acguisition cash availability test for determining a perscn's
size is an informal test which is applied by the Federal Trace Com-
mission only when a newly~-fcrmed acguirina entity which is its own
ultirate parent has no regularly prepared balance sheets or other
financials.

ALY N

il

vorecver, the formation of @ is not reportable. Thoucsh

Ji @ 15 deered to be S100 Millicn Person, neither cf the other
contributcrs to the forrat:i~n of EEP -- Mr. anz vr. P _,
% is a SIs VITTIIZAPavTson. groposed lenders (which are S10 ¢
~.:: Million Perscns) will not receive any s:ock of WP, and thus are
e

not cdee~ed to be contridbuting to i1ts formation within the meaning
of the BHart-Scott-Rodino Act.
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